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The foregoing items set forth in subsections (a)
through (d) of Section 1 of this Mortgage are hereinafter
collectively called the “QObligatiaons.”

Maintenance, Repair and Restoration of Improvements, Payment of
Liens, Etc, -

2, (a) Mortgagor shall (i) promptly repair, restore or
rebuild any buildings or improvements now or hereafter on the
Premises which may become damaged or be destroyed: (ii) Keep
the Premises in good condition and repair, without waste, and
frez from mechanics' liens or other liens or claims for lien of
any rind or nature whatsoever except Permitted Encumbrances
(coliecvively, “Liens”); (iii) pay when due any indebtedness
which msy be secured by a mortgage on the Premises, whether
senior or/junior to this Mortgage and whether permitted by the
terms herec:i or otherwise, and comply with all requirements of
all locan documents evidencing or securing such indebtedness,
and upon requcst, exhibit satisfactory evidence of the
discharge of any ‘3uch mortgage to Mortgagee; (iv) complete
within a reasonablz time any building or buildinas or any
improvements at any time in the process of erection upon the
Premises; (v) comply with all reguirements of law, municipal
ordinances, or rvestrictinns of record with respect to the
Premises and the use therecf, the noncompliance with which
would materially impair thi use, occupancy or value of the
Premises; provided, however, tha: Sections 3(a) and 3(b) herein-
below shall govern with respect (to Mortgagor s obligation under
law to pay taxes, assessments’ and other charges on the
Premises; (vi) make no material aiterations in the Premises,
except as required by law or ‘wunizipal ordinance or in
furtherance of the development of the Pramises in accordance
with the uses permitted under the terms of this Mortgage; (vii)
suffer or permit no change in the general nature of the
occupancy or use of the Premises; provided, however, that
Mortgagor or Balmoral shall have the right tc close all or a
portion of the existing improvements at tie. Premises,
discontinue all business activities at the Real Ectsie or said
portion which has been closed and bar all entry to che Premises
or said pertion which has been closed (the foregoindg being
herein collectively called a “Clesing"), so long as all- other
covenants and agreements of Mortgagor under this Mortgage are
fully complied with and so long as Mortgagor gives Mortgagee
prior notice of a Closing; (viil) initiate or acquiesce in no
zoning variation or reclassification without Mortgagee's prior
written consent; provided, however, that Mortgagor or Balmoral
shall have the right to apply for and obtain those zoning
changes for the Real Estate which are necessary, in Mortgagee's
judgment, to allow use of the Real Estate for office. retail,
movie theatre, hotel and/or civic center purposes and also

PMH2139 05/14/90
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purposes incidental to any of such uses, so long as Mortgagor
gives Mortgagee prior notice of its application for such zoning
change, advises Mortgagee of the progress of its applicatian
and notifies Mortgagee of the granting of any zoning change;
and (ix) pay each item of indebtedness secured by this Mortgage
when due according to the terms hereof, and pay, perform,
satisfy and discharqge each of the Obligations when required to
do so under the terms of this Mortgage, the Note, the Loan
Agreement and all other Loan Documents.

(b) Anything in Section 2{a){(ii) and 2(a)(iii) of
this Mortgage to the contrary notwithstanding., Mortgagor may,
in“guod faith and with reasonable diligence, contest the
validiry or amount of any Lien, and defer payment and discharge
thereof Zuring the pendency of such contest; provided: (i) that
gsuch contest shall have the effect of preventing the sale or
forfeiture ci the Premises or any part thersof, or any interest
therein, to satisfy such Lien; (1i) that, within ten (10) days
after Mortgagor ~has first learned of the assertion of such
Lien, Mortgagor <epall have notified Mortgagee in writing of
Mortgagor's intentiecir to contest such Lien; (iii) that such
contest shall not have a materially adverse consequence on
Mortgagor's financial ‘cordition, in Mortgagee's sole reasonable
opinion; and (iv) that _.fortgagor shall have deposited with
Mortgagee at such place as Mortgagee may from time to time in
writing appoint, a sum of noney which shall be sufficient in
the judgment of Mortgagee to  pay in full such Lien and all
interest which might become dus thereon, and Mortgagor shali
keep on deposit an amount so  sufficient at all times,
increasing such amount to cover additional interest whenever,
in the judgment of Mortgagee, such-increase is advisable. If
Mortgagor shall: (x) fail to prosecute. such contest with
reasonable diligence, or (y) fail to meiuntain sufficient funds
on deposit as hereinabove provided, then Morigagee may, at its
option, apply the money so deposited in “payment of or on
account of such Lien, or that part thereo:' then unpaid,
together with all interest thereon. If the amount of money so
deposited shall be insufficient for the payment in ful'l of such
Lien, together with all interest thereon, Mortgayor shall
forthwith, upon demand, deposit with Mortgagee a suvin' which,
when added to the funds then on deposit, shall be sufficisnt to
make such payment in full., Mortgagee shall, upon the final
disposition of such contest, apply the money so deposited in
full payment of such Lien or that part thereof then unpaid,
together with all interest thereon (provided Mortgagor is rot
then in default hereunder) when so requested in writing by
Mortgagor and when furnished by Mortgagor with sufficient funds
to make such payment in full and with evidence satisfactory to
Mortgagee of the amount of payment to be made. In lieu of the
cash deposit described above, Mortgagor may deliver to

PM219 05/14/90
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Mortgagee either an amendment to or endorsement of the ALTA
Loan Policy provided to Mortgagee at the time this Mortgage is
executed or a payment bond from a bonding company satisfactory
to Mortgagee; provided that such amendment, endorsement or bond
shall insure over, or indemnify Mortgagee against, the Lien
which Mortgagor is contesting as aforesazid, and shall otherwise
be in form and substance satisfactory to Mortgagee.

(¢) Notwithstanding Sections 2{aj)(i), 2(a){iv),
2(a){v) or 2(aY{vi) hereinabove and the portions of Sections &
and 20 hereinbelow relating to repair and restoration of the
Premizes, Mortgagor and Balmoral shall have the right, in lieu
of complying with the regquirements of said sections or portions
of sali sections, to effect a Closing and also, at Mortgagor's
or Balwrcal's election, to demolish and/or remove all of the
improvemencs, fixtures and Personal Property on the Real Estate
(the  foregoing being herein  collectively callad a
“Demolition";; - provided, however, that the following
requirements are fully complied with, as applicable:

(i) Mortgagyor shall give Mortgagee prior notice of
any Closing or Damplition;

(i) if there ‘iz~ a Closing but no Demolition, the
Premises shall not be in such physical condition as to
constitute a danger to 'public health or safety, in
Mortgagee's sole judgmenr, nor shall any of the
improvements on the Real Egfcate be in imminent danger of
collapse, in Mortgagee's sole Jvdgment;

(i) the occurrence of a <Ciosing or Demolition shall
not constitute a default or event of default under any
lease which may be in effect with resprct to the Premises:

(iv) all permits and permissions ‘Tecessary for any
Demolition shall have been issued and shall oe in force at

all times;

(v) any and all proceeds and moneys racgived by
Mortgagor or Beneficiary in connection with a TDemnlition
shall be paid to Mortgagee to be applied to the rcepayment
of the Obligations;

(vi} Mortgagor shall make any and all repairs,
replacements and alterations which are necessary, in
Mortgagee's judgment, to effect a Closing, including those
required under applicable law or municipal ordinances; and

{vii) no Mortgage Default shall have occurred and be
continuing.

PMH219 05/14/90
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(d) If any proceedings to enforce any law, municipal
ordinance or restriction of record., whether judicial or
administrative, (“Proceedings") have been instituted and are
pending against the Premises or Mortgagor, Balmoral, Mortgagee
or any other person occupying any of the Premises, because of
any noncompliance with Sections 2(a)(i), 2(a)(iv), 2(a)(v) or
2(a)(vi) hereinabove, or Sections 5 or 20 hereinbelow, then in
any such event within 30 days after the same are imposed,
issued or entered, Mortgagor shall pay or cause to be paid any
and all fines and other penalties which may be imposed, shall
fully comply with any and all injunctions which may be issued,
and shall fully satisfy and discharge any and all judgments and
decreesr. which may be entered, in any Proceedings against or
adverse¢ to the Premises or Mortgagor, DBalmoral, Mortgagee or
any other person occupying any portion of the Premises (or,
alternativaly, Mortgagor shall cause the imposition of fines or
other penaili<s, or the injunction, order or decree to be
stayed, dismisecd or discharged within said 30 day period).
Further, no Procrcd1nqs shall continue for longer than 4 months
after commencement without the same being dismissed or stayed;
and Mortgagor shall \give Mortgagee prompt notice of the
commencement of any Froceedings. The imposition of any fine or
other penalty, the issuence of any injunction or entry of any
judgment or decree ‘2uiinst or adverse to Mortgagor,
Beneficiary, Mortgagee or _any other person occupying any
portion of the Premises in any Proceedings which is not fully
paid for or complied with cor/ stayed, dismissed or discharged
within 30 days after impesition, 2nd the failure to dismiss or
stay any Proceedings within 4 mortche after commencement shall,
in each case., constitute a “Mortgage Default" for purposes of
this Mortgage. Mortgagor shall indemnify, defend and hold
harmless Mortgagee and its officers, directors, employees,
agents and representatives, and their respsctive successors and
assigns, against any and all loss, costs, Janage and expense
(including but not limited to attorneys’' fois” and expenses!
incurred by any of them by reason of a Closing ¢r Demolition or
the commencement of any Praceedings or otherwise Dy reason of
Mertgagor's or Balmoral's noncompliance with the provigions of
Sections 2(a){(i), 2(a){iv}, 2(a)(v) or 2(a)(vi) her954rbove. or
Sections 5 or 20 hereinbelow, as permitted under Secticn 2(c)
hereinabove.

Paymant of Taxes

3. (a) Mortgagor shall pay or cause to be paid, before
the due date thereof, all general real estate taxes, special
taxes, special assessments, water charges, sewer service
charges, and other charges against the Premises, and shall,
upon written request, promptly furnish to Mortgagee duplicate
receipts evidencing such payment,
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(b) Mortgagor may, in good faith and with reascnable
diligence, contest the validity or amount of any such taxes or
assessments provided: (i) that such contest shall have the
effect of preventing the collection of the tax or assessment so
contested and the sale or forfeiture of the Premises or any
part thereof, or any interest therein, to satisfy the same;
(ii) that such contest shall not have a materially adverse
effect on Mortgagor's financial condition, in Mortgagee's sole
reascnable opinion; and (iii) that Mortgager shall deposit with
Mortgagee a sum of money deemed adequate by Mortgagee to pay
such taxes and any penalty and interest thereon, increasing
such deposit, as Mortgagee may from time to time require in its
sole judgment. Mortgagee shall, upon the final disposition of
such crntest, apply the money so deposited in full payment of
such taxss or that part thereof then unpaid, together with all
interest thereon (provided Mortgagor is not then in default
hereunder} vien so requested in writing by Mortgagor and when
furnished by /Mortgagor with sufficient funds to make such
payment in fuil epnd with evidence satisfactory to Mortgagee of
the amount of paymeiat to be made. In lieu of the cash deposit
described above, Moriyagor may deliver to Mortgagee either an
amendment to or endorsement of the ALTA Lecan Policy provided to
Mortgagee at the time tris Mortgage is executed or a payment
bond from a bonding compeny satisfactory to Mortgagee; provided
that such amendment, endorsement or bond shall insure over, or
indemnify Mortgagee against, ‘'the <taxes which Mortgagor 1is
contesting as aforesaid, and snall otherwise be in form and
substance satisfactory to Mortgacee.

Insurance

4. Mortgagor shall provide liability insurance in the
minimum amount of $5,000,000, combined -limit for personal
injury and death and property damage, namiua Mortgagee as an
additional insured party by specific endorsem¢nt. All policies
of insurance to be furnished hereunder shall  be in forms,
companies and amounts satisfactory to Mortgagee, with mortgagee
clauses attached to all policies in favor of s in form
satisfactory to Mortgagee naming Mortgagee as loss  nesyee, and
all policies shall include a provision requiring “Znat the
coverage evidenced thereby shall not be terminated or wecified
without thirty (30) days prior written notice to Mortgagee.
Mortgagor shall deliver copies of all policies and duplicate
original certificates evidencing such insurance, including
coples of additional and renewal policies and duplicate
original certificates, together with evidence of £full payment
of premiums thereon, to Mortgagee, and, in the case of
insurance about to expire, shall deliver duplicate original
certificates and copies of each renewal policy, together with
evidence of full payment of premiums thereon, not less than
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thirty (30) days prior to their respective dates of
expiration. Mortgagor will not zermit any condition to exist
at the Premises which would wholly or partially invalidate any
insurance thereon. Mortgagor shall not take out separate
insurance concurrent in form or c¢ontributing in the event of
loss with that required to be maintained hereunder unless
Mortgagee is included thereon wunder & mortgagee clause
acceptable to Mortgagee. Mortgagor shall immediately notify
Mortgagee whenever any such separate insurance is taken out ang
shall promptly deliver to Mortgagee the policy or policies of
such insurance.

Acticn Required it Fire or Other Casuaity and Application of
Procezdz of Insurance

5. Ir-case of fire or other casualty, Mortgagee (or after
entry of dercee of foreclosure, purchaser at the sale, or the
decree credit¢!, as the case may be) shall have the sole right
and discretici tn (i) settle and adjust any claim under such
insurance policias .cr (ii) allow Mortgagor to adree with the
insurance company or-—companies on the amount to be paid upon
the loss. In eithe- case, Mortgagee is authorized to collect
and receipt for any such insurance proceeds. In the case of
loss where the cost of (ropuilding or restoration is estimated
by Mortgagee in 1its judoment to be $100,000 or less, such
insurance proceeds shall, at Nortgagor's option, either: (a)
be applied first to the recgonable expenses of effecting a
Closing and/or Demolition, as the case may be (if Mortgagor
elects to effect a Closing and/or Zsmolition in compliance with
Section 2(c) above, Mortgagor ir - fact complies with the
provisions and requirements of said _fgction 2(¢), and Mortgagor
also gives Mortgagee prior notice of ¥orvgagor's intention to
effect a Closing and/or Demolition), -aiud then in payment,
reduction or satisfaction of one or more of the Obligations,
whether due or not, in such order as MortJedee may elect, or
(b) be held by Mortgagee and used to reimburss Mortgagor for
the cost of rebuilding or restoration of the bulldings cr
improvements on the Premises. In the case of a loss where the
cost of rebuilding or restoration is estimated by Mircigagee in
its judgment to be more than $§100,000, such insurance proceeds
shall at Mortgagee's option, either: (%) applied in pajyment,
reduction or satisfaction of one or more of the Obligations,
whether due or not, in such order as Mortgagee may elect, or
(y) held by Mortgagee and used to reimburse Mortgagor for the
cost of the rebuilding or restoration of buildings or
improvements on the Premises; provided, however, that Mortgagee
may not elect option "(y)" above if Mortgagor elects to effect
a Closing and/or a Demolition in compliance with Section 2(c¢)
hereinabove, Mortgagor in fact complies with the provisions and
requirements of said Section 2(c)., and Mortgagor also gives
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Mortgagee prior notice of its intention to do so, and if
Mortgagor makes such election, Mortgagee shall retain all
insurance proceeds and apply the same first to the reasonable
expenses of effecting a Closing and/or Demolition, as the case
may be, and then to the Obligations as aforesaid. 1If under the
provisions of this Section 5 such proceeds are to be used to
restore or rebuild the Premises, Mortgagor shall promptly and
expeditiously rebuild or restore the buildings and improvements
to the equivalent of their condition immediately prior to the
loss and in accordance with the ocriginal plans and
specifications or to such other condition as Mortgagee shall
approve in writing. If the proceeds are to be used to
reliturse Mortgagor for the cost of rebuilding or restoration,
such prcceeds shall be made available, from time to time, upon
Mortgagsce's being furnished with satisfactory evidence of the
estimated cost of completion thereof and with such architect's
certificates, .waivers of lien, contractors’' sworn statements
and other evidence of cost and of payments as Mortgagee may
require and approve. Mortgagee shall also be furnished with
all plans and specifications for such rebuilding or restoration
as the Mortgagee may- require and approve. No payment made
prior to the final n=ompletion of the work shall exceed ninety
percent (90%) of the value of the work performed, frorm time to
time, and at all times th2 undisbursed balance of said proceeds
remaining in Mortgagee's possession shall be at least
sufficient to pay for the cust of completion of the work free

and clear of liens.

In case of loss after ¢ foreclosure by judicial
proceeding has been instituted, ‘tliz proceeds of any such
insurance policy or policies, if no:z applied as aforesaid in
rebuilding or restoring the buildings or inprovements, shall be
applied in payment or reduction of bz Obligations or in
payment of reduction of the amount due in urcordance with any
order of foreclosure that may be entersd . in any such
proceeding, and the balance, if any, shall be paid to the owner
of the equity of redemption if it shall then be entitled to the
same or as the court may direct. In case of the foreclosure of
this Mortgage by judicial proceeding, the court ip ivs order
and upon notice to the insurer may provide that the mccigagee's
clause attached to each of said insurance policies- ey be
cancelled and that the purchaser at the foreclosure saia held
in accordance with such judicial proceeding may cause a new
loss clause to be attached to each of said policies making the
logs thereunder payable to said purchaser; and any such
foreclosure order may further provide that in case of one or
more redemptions under said order, pursuant to the statute in
such case made and provided, then, and in every such case, each
successive redemptor may cause the preceding loss clause
attached to each insurance policy to be cancelled and a new
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loss clause to be attached thereto, making the loss thereunder
payable to such redemptor. In the event of such foreclosure
sale, Mortgagee is hereby -authorized, without the consent of
Mortgagor, to assign any and all insurance policies to the
purchaser at the sale, or to take such other steps as Mortgagee
may deem advisable, to cause the interest of such purchaser to
be protected by any of the said insurance policiles.

Stamp Tax

6. If, by the laws of the United S8tates of America, or of
any «state having jurisdiction over Mortgagor, any stamp tax or
similar tax is due or becomes due in respect of any of the
Obligations or the recording of this Mortgage, Mortgagor
covenants and agrees to pay such tax in the manner required by
any such lavw. Mortgagor further covenants to hold harmless and
agrees to /pdemnify Mortgagee, its successors or assigns,
against any liability incurred by reason of the imposition of
any stamp tax or similar tax on the issuance of the Obligations
or the recording <f this Mortgage.

Prepayment Privilege

7. Mortgager shall ~ have the privilege of inaking
prepayments on the principiél of the Obligations (in addition to
the required payments) in accordance with the terms and
conditions set forth in the Lcar Agreement or the Note as they
may be applicable to the respective Obligations in question.

Effect of Extensions of Time

8. If the payment of any of the QObligations or any part
thereof is extended or varied or if any pirt of the security is
released, all persons or entities now or st any time hereafter
liable therefeor, or interested in the Premisss, shall be held
to assent to such extension, variation or release, and their
liability and the lien and all provisions hereor riicll continue
in full force, the right of recourse against al. such perscns
being expressly reserved by Mortgagee, notwithstarding such
extension, variation or release.

Effect of Changes in Lews Regarding Taxation

9. In the event of the enactment after this date c¢f any
law of the state in which the Premises are located deducting
from the value of land for the purpose of taxation any lien
thereon, or imposing upon Mortgagee the payment of the whole or
any part of the taxes or assessments or charges or liens herein
required to be paid by Mortgagor, or changing in any way the
laws relating to the taxation of mortgages or debts secured by
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mortgages or the mortgagee's interest in the property, or the
manner of collection of taxes so as to affect this Mortgage or
the indebtedness secured hereby, then, and in any such event,
Mortgagor, upon demand by Mortgagee, shall pay such taxes or
assessments, or reimburse Mortgagee therefor; provided,
however, that if in the opinion of counsel for Mortgagee (a) it
shall be unlawful to require Mortgagor to make such payment, or
(b) the making of such payment shall result in the imposition
of interest beyond the maximum amount permitted by law, then,
and in such event, Mortgagee may elect, by notice in writing
given to Mortgagor, to declare all of the Obligations to be and
beconie, due and payable sixty (60} days from the giving of such

notice.

Mortgager ' Performance of Defaulted Acts; Subrogation

10. In c2se of default on the part of Maortgagor under this
Mortgage and che failure of Mortgagor to cure such defaul:
within the applizable cure period, if any, Mortgagee shall have
the right, but wnr¢ the obligation, to make any payment or
perform any act herdin or in or with respect to any of the
Obligations requirea-sf Mortgagor, in any form and manner
deemed egxpedient, and w2y, but need not, make full or partial
payments of principal or Jinterest on prior encumbrances, if
any, and purchase, discharge,-compromise or settle any tax lien
or other prior lien on title or claim thereof, or redeem from
any tax sale or forfeiture atfacting the Premises or contest
any tax or assessment. Anvthing to the contrary
notwithstanding, Mortgagee may imaeliately take action to cure
any default in the payment of taxes or insurance premiums or
any other defaults that create an exdrgency regarding the
priority or validity of the lien of this Mortgage or the
physical condition of ¢the Premises witaout regard to the
Mortgagor's cure rights, if any. Mortgage2 shall use its best
efforts to give Mortgagor notice of its making any payment or
performing any act described in the first or secoend sentence of
this Section 10 (which notice, however, shall be 4iven within a
reasonable time after Mortgagee takes action as Zesnribed in
the second sentence of this Section 10), provided,  however,
that Mortgagee's failure to give said notice in accordance with
the foregeing shall not subject Mortgagee to any . legal
liability nor impair or affect any of Mortgagee's rights or
remedies under this Mortgage, the Loan Agreement, the Note or
any of the other Loan Documents. All moneys paid for any of
the purposes herein authorized and all expenses paid or
incurred in connection therewith, including but not limited to
attorneys' fees and expenses, and any other moneys advanced by
Mortgagee to protect the Premises and the lien hereof, shall be
g0 much additional indebtedness secured hereby, and shall
become immediately due and payable without notice and with
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interest thereon at the Default Rate as hereinafter defined in
Section 26 below, Inaction of Mortgagee shall never be
considered as a waiver of any right accruing to it on account
of any default on the part of Mortgagor under this Mortgage.
Should the proceeds of the Obligations or any part thereof, or
any amount paid out or advanced hereunder by Mecrtgagee, be used
directly or indirectly to pay off, discharge or satisfy, in
whole or in part, any lien or encumbrance upon the Premises or
any part thereof on a parity with or prior or superior to the
lien hereof, then as additional security hereunder, the
Mortgagee shall be subrogated to any and all rights, equal or
superior titles, liens and equities, owned or claimed by any
owiaer or holder of said outstanding liens, charges and
indettedness, however remote. regardless of whether said liens,
charges and indebtedness are acquired by assignment or have
been re.ic?sed of record by the holder thereof upon payment.

Mortgagee's “eliance on Tax Bills, Ete.

11. Mortgacez.-in making any payment hereby authorized: (a)
relating to taxes and assessments, may do so according to any
bill, statement o. estimate procured from the appropriats
public office without inquiry into the accuracy of such bill,
statement or estimate ‘or into the validity of any tax,
assessment, sale, forfeiture, tax lien or title or claim
thereof; or (b) for the puichase, discharge, compromise or
settlement of any Lien, may-dc so without inquiry as to the
validity or amount of such Lien-or any claim for Lien which may
be asserted.

Default

12. The following shall be a default ("Mortgage Default")
hereunder: if (a) any payment of principal or intersst due
under or with respect to any of the Obligat‘ous, or any other
payment due in accordance with the terms of this Mortgage, is
not paid within five (5) days after the scme-is due and
payable; or (b) any other of the covenants, (ag:eements ot
conditions, hereinbefore or hereinafter contained, .chquired to
be kept or performed or observed by Mortgagor in this ¥ortgage,
are not observed or performed, such nonperformarce or
non-observance does not constitute a Mortgage Default under any
other provision of this Mortgage and such nonperformance or
non-observance is not remedied by Mortgagor within thirty (30)
days after notice from Mortgagee to Mortgagor; provided,
however, that in the case of any such nonperformance or
non-observance which cannot, in Mortgagee's sole judgment, be
fully cured within said thirty (30) day period, Mortgagor shall
have such additional time as is reasonably necessary to
complete such cure, so long as Mortgagor (x) commences to cure
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such default promptly after saild notice from Mortgagee to
Mortgagor, {y) diligently prosecutes such cure to completion,
and (z) in any event, without limiting the requirements of
clause (x) or (y) hereof., completes such cure within ninety
(90) days after sald notice from Mortgagee to Mortgagor; or
(c) any representation made by Mortgagor contained in this
Mortgage shall be false as of the date when made in any
material respect; or (d) any breach of any representations,
agreements, terms or conditions contained in, or the occurrence
of a default or event of default under, the Loan Agreement or
the Credit Agreements or any document or instrument securing
the Credit Facilities and such default or breach shall not have
beer - cured within the applicable grace period provided
therefor. if any ("Loan Agreement Default”); or (e) any default
or event of default not otherwise described in this Section 12,
shall have- occurred under or with respect to any of the
Obligations., ~or under or with respect to any of the Loan
Documents, ard such default shall not have been cured within
the applicablc grace period provided therefor, if any; or (f)
Mortgagor or Balmural or Guarantors {(as defined in the Loan
Agreement) shall fije a petition in voluntary bankruptey ot
insclvency or under &ny provision of the Federal Bankruptey Act
or any similar law, stal.e or Federal, whether now or hereafter
existing, or an answer admitting insolvency or inability to pay
its debts, or fail to obtein a vacation or stay of involuntary
proceedings within sixty (e0) aays, as hereinafter provided; or
(g) Mortgagor or Balmoral or -Guarantors shall be adjudicated a
bankrupt., or a trustee or a recciver shall be appointed for the
Mortgagor or Balmoral or Guarantcrs, or for all of the property
of Mortgagor or Balmoral or Guaclsptors or the major part
thereof in any involuntary proceediny or any court shall have
taken jurisdiction of the property of the Mortgagor or Balmoral
or Guarantors or the major part thereol  in any involuntary
proceeding for the reorganization, disscolutiop, liquidation or
winding up of the Mortgagor or Balmoral or Guarantors, and such
trustee or vreceiver shall not Lbe discharged or such
jurisdiction relinquished or vacated or stayed on appeal or
otherwise stayed within sixty (60) days; or (h) Murtgagor or
Balmoral or Guarantors shall make an assignment for cha benefit
of creditors, or shall admit in writing its inabilitfy to pay
its debts generally as they bacome due, or shall consenc to the
appointment of a receiver or trustee or liquidator of all of
its property or the major part therecf. All cure periods under
this Section 12 shall run concurrently with any cure period
allowed with respect to any default under the Loan Agreement,
the Note or any of the other Loan Documents.
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Foreclosure; Expense of Litigation

13. when either (i) the indebtedness secured hereby or any
pert thersof shall become due, whether by lapse of time or
otherwise, or (ii) a Mortgage Default shall have occurred
(whether 1listed in Section 12 hereof or described elsewhere in
this Mortgage), Mortgagee shall have the right to accelerate
the maturity of all of the Obligations and to foreclose the
lien hereof by judicial action. In any suit to foreclose the
lien hereof or in any other action to enforce any other remedy
of Mortgagee under this Mortgage or with respect to any of the
other " Obligations, there shall be allowed and included as
additirnal indebtedness in the decree for sale, judgment of
forecicsire or other judgment or decree all expenditures and
expenses ~which may be paid or incurred by or on behalf of
Mortgagee (fotr attorneys' fees, paralegals' fees, appraiser's
fees, outlavs for  documentary and  expert  evidence,
stenographers’ /charges, publication costs, and costs (which may
be estimated as_to items to be expended after entry of the
decree) of procviing all such abstracts of title, title
searches and exdminations, title insurance policies, and
similar data and assurances with respect to title and value as
Mortgagee may deem riz3onably necessary either to prosecute
such suit or to evidence +o bidders at any sale pursuant to
gsuch decree the true condition of the title to or the value of
the Premises. All expenditures and expenses of the nature in
this Section mentioned and wsuch expenses and fees as may be
incurred in the protection of thy Premises and the maintenance
of the lien of this Mortgage, incluiing but not limited to the
fees of any attorney employed by Mocrigagee in any litigatien or
proceeding affecting this Mortgage/  the Obligations or the
Premises, including bankruptcy proceedings, or in the
preparation for the commencement or deiause of any proceeding
or threatened suit or proceeding, shall b¢ ‘immediately due and
payable by Mortgagor, with Interest theracn at the Default
Rate, and shall be secured by this Mortgage.

Upon any sale made under or by virtue of this Section
or by virtue of judicial proceedings or of a judgment .cr decree
of foreclosure and sale, Mortgagee may bid for and acoiire the
Premises or any part thereof and in 1lieu of payins cash
therefor may make settlement for the purchase ptive by
crediting upon the indebtedness of Mortgagor secured Dy this
Mortgage the sale price, after deducting therefrom the expenses
of the sale and the cost of the action and any other sumg which
Mortgagor is required to pay or that Mortgagee is authorized to

deduct under this Mortgage.

Mortgagor understands and agrees that in the event of
a Mortgage Default, Mortgagee, to the extent this Mortgage
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constitutes a security agreement under the UCC, may exercise
any and all rights and remedies of a Secured Party under the
UCC including but not limited to the taking possession of any
personal property covered by this Mortgsge and disposing of the
same by sale or otherwise; provided that at least fifteen (15)
days prior notice of such disposition must be given to the
Mortgagor, all as provided for by the UCC, it being agreed that
such fifteen (15) days' notice shall constitute fair and
reasonable notice to Mortgagor of such disposition.

Application of Proceeds of Forecliosure Sale

14. The proceeds of any foreclosure sale of the Premises
(or the sale of property under the last unnumbered paragraph of
Section 12 hereof) shall be distributed and applisd in the
followiag <rder of priority: first, on account of all costs
and expensos incident to the foreclosure proceedings (or sale,
as the case wauy be), including all such items as are mentioned
in the precedina Section hereof; second, tc¢ the repayment of
the Obligations sxd all other items which under the terms
hereof constitute sacured indebtedness additional to that
constituting the Obklications, with interest thereon as herein
provided; and third, apy overplus to Mortgagor, its successors
or assigns, as their righis may appear.

Appointment of Receiver

15. Upon, or at any time eiter, the filing of a complaint
to foreclose this Mortgage, the <ourt in which such complaint
is filed may appoint a receiver of the Premises. Such
appointment may be made either befure or after sale, without
notice if permitted by law, without regard to the solvency or
insolvency of Mortgagor at the time of application for such
receiver and without regard to the then valus of the Premises,
and Mortgagee hereunder may be appointed ~as- such receiver.
Such receiver shall have power: (a) to coliect the rents,
issues and profits of the Premises during the pendancy of such
foreclosure suit and, in case of a sale and 8 deficiency,
during the full statutory period of redemption, if ‘3, whether
there be redemption or not, as well as during any fuciher times
when Mortgagor, except for the intervention of such veceiver,
would be entitled to collect such rents, issues and profits;
(b) to extend or modify any then existing leases and to make
new leases, which extensions, modifications and new leases may
provide for terms to expire, or for options to lessees to
gxtend or renewal terms to expire, beyond the maturity date of
the indebtedness hereunder and beyond the date of the issuance
of a deed or deeds to a purchaser or purchasers at a
foreclosure sale, it being understood and agreed that any such
leases, and the options or other such provisions to be
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contained therein, shall be binding upon Mortgagor and all
persons whose interests in the Premises are subject to the lien
hereof and upon the purchaser or purchasers at any foreclosure
sale, notwithstanding any redemption from any judgment or
decree of foreclosure, discharge of the mortgage indebtedness,
satisfaction of any foreclosure decree, or issuance of any
certificate of sale or deed to any purchaser; and (c) all other
powers which may be necessary or are usual in such cases for
the protection, possession, control, management and operation
of the Premises during the whole of said period. The court
from time to time may authorize the receiver to apply the net
income in his hands in payment in whole or in part to: (x) the
Obligztions or any tax, special assessment or other lien which
may be or become superior to the lien hereof or of such decree.
provided ~such application is made prior to any foresclosure
gale; aiud ‘y) the deficiency in case of a sale and deficiency.

Assignment of ‘tents and Leases

16. To furchar secure the Obligations, Mortgagor hereby
sells, assigns <and- transfers unto Mortgagee all leases,
lettings and agreements for use and occupancy, concessions and
licenses for or with respect to the Premises, and all the
rents, issues and profits now due and which may hereafter
become due (whether befol: or after foreclosure or during the
pericd of redemption) under ‘or, by virtue of, and to the extent
payable pursuant to, any leass, whether written or verbal, or
any letting of, or of any agreenent for, the use or occupancy
of the Premises or any part chereof, which may have been
heretofore or may be hereafter made or agreed to or which may
be made or agreed to by Mortgage: under the powers herein
granted, it being the intention hereby to establish an absolute
transfer and assignment of all such- leases, lettings and
agreements and all the avails therdunder to Mortgagee.
Mortgagor hereby irrevocably appoints Mortcagee its true and
lawful attorney in its name and stead (with or without taking
possession of the Premises as provided in Section 17 hereof) to
rent, lease or let all cor any portion of the Prenmises to any
party or parties at such rental and upon sucli. terms as
Mortgagee shall, in its discretion, determine, and’ (~2 collect
all of said avails, rents, issues and profits arisihg from or
accruing at any time hereafter, and all now due or that may
hereafter become due under each and every of the leases,
lettings and agreements, written or verbeal, or other tenancy
existing, or which may hereafter exist on the Premises, with
the same rights and powers and subject to the same immunities,
exoneration of 1liability and rights of recourse and indemnity
as Mortgagee would have upon taking possession pursuant to the
provisions of Section 17 hereof.
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Mortgagor agrees that no rent will hereafter be paid
by any person in possession of any portion of the Premises for
more than one installment in advance, and Mortgagor further
agrees that the payment of the rents to accrue for any portion
of the Premises will not be waived, released, reduced,
discounted or otherwise discharged or compromised by Mortgagor
for any period of time after the occurrence of a Mortgage
Default. Mortgagor agrees that hereafter it will not assign
any of the rents or profits of the Premises, except to a
purchaser or grantee of the Premises. Mortgagor agrees not to
amend or modify any lease or leases in any material respect
witheut the prior written consent of Mortgagee. Mortgagor
agress that any extension or agreement to extend the term of
any ifrese or leases shall constitute a material amendment or
modificacion requiring  Mortgagee's  congent  under the
immediatelyv, preceding sentence hereof.

Notaing herein contained shall be construed as
constituting  Mortgagee a mortgagee in possession of the
Premises in the ubsence of the taking of actual control of the
Premises by Mortgagss pursuant to Section 17 hereof. In the
exercise of the povers herein granted Mortgagee, no liability
shall be asserted or enforced against Mortgagee, all such
liability being expressiy waived and released by Mortgagor.

Mortgagor further /‘agrees to assign and transfer to
Mortgagee all future leases~upon all or any part of the
Premises and to execute and ‘deliver, at the request of
Mortgagee, all such further assurances and assignments in the
Premises as Mortgagee shall from time to time require.

Although it is the intention of the parties that the
assignment contained in this Section 15 shall be a present
assignment, it is expressly understood ‘apd . agreed. anything
herein contained ¢to the contrary notvithstanding, that
Mortgagee shall not exercise any of the rights or powers
conferred upon it by this Section until a Yortqage Default
occurs and Mortgagor shall retain such rights and nowers until
such time. The rights of Mortgagee under this Sectiox .16 shall
continue and remain in full force and effect both Lofore and
after commencement of any action or proceeding to £frceclose
this Mortgage, afiter the foreclosure sale in connection with
the foreclosure of this Mortgage, and until expiration of the
period of redemption from any such foreclosure sale, whether or
not any deficiency from the unpaid balance of the indebtedness
secured hereby exists after such foreclosure sale.

Mortgagor covenants and agrees that if Mortgagor, as

legsor therein, shall fail to perform and fulfill any material
term, covenant, condition or provision in any lease or leases
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entered into by Mortgagor or Balmoral or to which the Premises
is subject, on its part to be performed or fulfilled, at the
times and in the manner in such lease or leases provided, or if
Mortgagor shall suffer or permit to occur any material breach
or default under the provisions of any such lease or leases,
then, and in any such event, such material breach or default
shall, if uncured for ten (10) days after notice thereof from
Mortgagee, constitute a Mortgage Default.

Mortgagee's Right of Possession in Case of Default

17. In any case in which under the provisions of this
Mor{gzae, Mortgagee has a right to foreclose the lien hereof,
Mortgaugsr shall, forthwith, upon demand by Mortgagee, surrender
to Morigegee, and Mortgagee shall be entitled to take actual
possessicn of, the Premises or any part thereof persocnally or
by its agent- or attorneys. In such event, Mortgagee in its
discretion may in accordance with law, enter upon and take and
maintain posscession of all or any part of the Premises together
with all documents; becoks, records, papers and accruals of
Mortgagor or the <{her owner of the Premises relating thereto
and may exclude V¥Norigagor its agents or servants wholly
therefrom and may, as ‘artorney in fact, as agent for Mortgagor
or in its own name as Mcrcgagee, and under the powers herein
granted, hold, operate, manage and control the Premises and
conduct the business, if any, thereof, either personally or by
its agents, and with full power to use such measures, legal or
equitable, as in its discretico or in the discretion of its
suvccessors or assigns may be duesmed proper or necessary to
enforce the payment or security of the avails, rents, issues,
and profits of the Premises, includirg-actions for the recovery
of rent, actions in forcible detainer /and actions in distress
for rent, and with full power: (a) to caucel or terminate any
lease or sublease for any cause or on ajay ground which would
entitle Mortgagor to cancel the same; (b) tu 2lect to disaffirm
any lease or sublease which is then subordinate to the lien
hereof; (c) to extend or modify any then existirg leases and to
make new ieases, which extensions, modifications anc¢ new leases
may provide for terms to expire, or for options to lossees to
extend or renew terms to expire, beyond the maturity date of
the indebtedness hereunder and beyond the date of the issuance
of a deed or deeds to a purchaser or purchasers at a foreclosure
sale, it being understood and agreed that any such leases, and
the options or other such provisions to be contained therein,
shall be binding upon Mortgador and all persons whose interests
in the Premises are subject to the lien hereof and upon the
purchaser or purchasers at any foreclosure sale, notwithstanding
any redemption from sale, discharge of the mortgage
indebtedness, satisfaction of any foreclosure decree, or
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issuance of any certificate of sale or deed to any purchaser;
(d) to make all necessary or proper repairs, decorating,
renewals, replacements, alterations, additions, betterments and
improvements to the Premises as to it may seem judicious; (e)
to insure and reinsure the same and all risks incidental to
Mortgagee's possession, operation and management thereof; and
(€) to receive all of such avails, rents, 1ssues and profits;
Mortgagor hereby granting full power and autheority to exercise
each and every of the rights, privileges and powers herein
granted at any and all times hereafter, without notice to

Mortgagor.

Mortgagor shall be deemed to have constituted and
appoirited Mortgagee its true and lawful attorney-in-faect with
full pover of substitution either in the name of Mortgagee or
in the nare of Mortgagor, to exercise any of the powers granted
to Mcrtgadee pursuant to this Section 17. Mortgagee shall not
be obligated to perform or discharge, nor does it hereby
undertake to perform or discharge, any obligatien, duty or
liability under env leases. Mortgagor shall and does hereby
agree to indemniry and hold Mortgagee harmless cf and from any
and all 1liability, loss or damage (except for any such
liability, loss or damage which may he caused by the willful
misconduct cor gross hegiigence of Mortgagee) which Mortgagee
may or might incur by rescon of its performance of any action
authorized under this Sectiri 17 and of and from any and all
claims and demands whatscoerer which may be esserted against
Mortgagee by reason of any alleoed obligations or undertakings
on its part to perform or dischazge any of the terms, covenants

or agreements of Mortgagor.

Application of Income Received by Mortgzgse

18. Mortgagee, in the exercise of ‘ta2 rights and powers
hereinabove conferred upon it by Section  is and Section 17
hereof, shall have full power to use and apply the avalls,
rents, issues and profits of the Premises to tine payment of or
on account of the following, in such order as Murtgagee may

determine:

(a) to the payment of the operating expensi3s of the
Premises, including but not limited to the cost' of the
management thereof, established claims for damages, if any,
and premiums on insurance hereinabove authorized;

{b) to the payment of taxes and special asgessments
now due or which may hereafter become due on the Premises;
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(¢) to the payment of all repairs, renewals,
replacements, alterations, additions, betterments, and
improvements to the Premises necessary in the management
and maintenance of the Premises;

(d) to ¢the payment of any loss, costs, damage or
expenses (including but not limited to attornsy's fees and
expenses) incurred by Mortgagee, its officers, directors,
employees, agents and representatives and their respective
successors or assigns in connection with any Proceedings:

(e) to the payment of any indebtedness secured hereby
any deficiency which may result from any foreciosure

gala.

Mortgages’'s Right of inspection

19. Mor+gagee shall have the right to inspect the Premises
at all reascrnanle times and access thereto shall be permitted
for that purpose.

Condemnat ion

20. Mortgagor hereuy assigns, transfers and sets over unto
Mortgagee the entire pracweds of any award or any claim for
damages for any of the Premjses (or any interest therein) taken
or damaged by the power of sminent domain or by condemnation.
Mortgagee shall be entitled (Lut shall not be obligated) to
participate in the collection of such proceeds and any such
proceeds shall be first applied te ieimburse Mortgagee for all
costs and expenses, including but not limited to attorney's
fees and expenses, incurred in connection with the collection
of such proceeds. Mortgagee may (i) -rscain the remainder of
such award in payment or reduction of the. indebtadness secured
hereby in such order as Mortgagee shall detzrmine, whether due
or not, or {ii) hold the proceeds of such avard and permit the
same to be used to reimburse Mortgagor for .the cost of the
rebuilding or restoration of buildings or improvements on the
Premises, in accordance with plans and specificatians to be
submitted to and approved by Mortgagee: provided, hovwever, that
Mortgagee may not elect the option under clause (ii) of this
Section 20 if Mortgagor elects to comply (and in fact complies)
with Section 2(c¢) hereof (and so notifies Mortgagee of its
intention to do so), and if Mortgagor makes such election,
Mortgagee shall retain the remainder of such award and apply
the same first to the reasonable expenses of effecting a
Closing and/or Demolition, as the case may be, and then to the
Obligations as aforesaid. If the proceeds are to be used to
reimburse Mortgagor for rebuilding or restoration, the proceeds
of the award shall be paid out in the same manner as is
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provided in Section S5 hereof for the payment of insurance
proceeds toward the cost of rebuilding or restoration. 1If the
amount of such award 1is insufficient to cover the cost of
rebuilding or restoration, Mortgagor shall pay such cost in
excess of the amount of the award before it receives any
reimbursement out of the award. Any surplus which may remain
out of said award after payment of such cost of rebuilding or
restoration shall, at the option of Mortgagee, be applied on
account of the indebtedness secured hereby or be paid to any
other party entitled thereto.

Relzas» upon Payment and Discharge of Mortgagor's Obligations

21. If Mortgagor shall fully pay all principal and interest
on the < irdebtedness secured hereby and fully comply with,
satisfy and .discharge all of the other terms and provisions
hereof and “all other Obligations to be paid, performed and
complied with 'y Mortgagor. then Mortgagee shall execute and
deliver to Mortgacvor a release of this Mortgage in recordable
form.

Giving of Notice

22, Any notice which either party hereto may desire or be
required to give to the cther party shall be in writing and
shall be given as provided in the Loan Agreement, or at such
other address and place as any party hereto may by notice in

writing designate to the others(#s the addressee or place for
service of notice.

Waiver of Oefense; Remedies Not Exciusive; Time is of the

P

Esssnce.

e3. No action for the enforcement of the iien hereof shall
be subject to any defense which would not be cocd and available
to the party interposing the same in an action ot law upon the
Obligations. Mortgagee shall be entitled to enforce payment
and performance of any indebtedness secured hersby and to
exercise all rights and powers under this Mortgage or under or
with respect to any other Obligations or any laws now or
hereafter in force, notwithstanding that some or all ©f the
said indebtedness secured hereby may now or hersafter be
otherwise sacured, whether by mortgage, deed of trust, pledge,
lien, assignment or otherwise. Neither the acceptance of this
Mortgage nor its enforcement, whether by court action or other
powers herein contained, shall prejudice or in any manner
affect Mortgagse's right to realize upon or enforce any other
security now or hereafter held by Mortgagee, it being agreed
that Mortgages shall be entitled to enforce this Mortgage and
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any other remedy herein or by law provided or permitted, but
each shall be cumulative and shall be in addition to every
other remedy given hereunder or now or hereafter existing at
law or in equity or by statute. Every power or remedy given
hereby to Mortgagee or tc which it may be otherwise entitled,
may be exercised, concurrently or independently, from time te
time, and as often as it may be deemed expedient by Mortgagee
and Mortgagee may pursue inconsistent remedies. No waiver of
any Mortgage Default shall be implied from any omission by the
Mortgagee to take any action on account of such default if such
default persists or be repeated, and no express waiver shall
affert, any such default other than the default specified in the
express. waiver and that only for the time and to the extent
therein ntated. No acceptance of any payment of any one or
more delacuent installments which does not include interest at
the Defaull Rate from the date of delinquency, together with
any required late charge, shall constitute a waiver of the
right of Mortgugse at any time thereafter to demand and coliect
psyment of interest at such Default Rate or of late charges, if
any. Time is of -tlie essence of this Mortgage and each of the

covenants and provisjons hereof.

Waiver of Statutory Righics

24, To the fullest extent permitted under applicable law,
Mortgagor shall not and will not apply for or avail itself of
any homestead, appraisement, (valuation. stay, extension or
exemption laws, or any so-called ‘“Moratorium Laws,” now
existing or hereafter enacted, in rrder to prevent or hinder
the enforcement or foreclosure of /this Mortgage, but hereby
waives the benefit of such laws. Meictgagor for itself and all
who may claim through or under it waives sny and all right to
have the property and estates comprising the Premises
marshalled upon any foreclosure of the lien-hereof and agrees
that any court having jurisdiction to foreclise such lien may
order the Premises sold as an entirety. Mcrtgagor hereby
waives and any all rights of redemption from salc under any
order or decree of foreclosure of this Mortgage “n its behalf
and on behalf of each and every person acguiring auy interest
in or title to the Fremises subsequent to the date ¢f this
Mortgage. The foregoing waiver of the right of redemptinn is
made pursuant to Ill. Rev. Stat. Ch. 110, § 15-1601(b).

Representations of Mortgagor

25. To induce Mcrtgagee to make the Loan available to
Mortgagor in accordance with the terms of the Loan Agreement
and to disburse the proceeds of the indebtedness secured by
Ehii Mortgage., Mortgagor hereby represents to Mortgagee as
ollows:
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(a) that as of the date hereof and thereafter,
Mortgagor has good and marketable fee simple title to the
Premises, subject only to the Permitted Encumbrances;

{b) that to the best of Mortgagor‘'s and Balmoral's
knowledge (without inquiry): {i) the wexisting use and
condition of the Premises do not violate any building, health,
fire, water, wuse, or similar statute, ordinance, law,
requlation or code, nor has Mortgagor or Balmoral received
notice of any such viclation which has not been heretofore
coriented, except for such violations as would not, in the
aggregate, have a material adverse effect on Mortgagor's or
Balmoral's financial «condition, operations or business;
{ii) thac the existing use and condition of the Premises do not
violate any zoning statute, ordinance, law, regulation or code,
nor has Mortaagor or Balmoral received notice of any such
violation which has not been heretofore corrected; (iil) that
the Premises ars in conformance in all material respects with
current zoning reguirements, including, without limitation, all
parking regquiremen.s, and that the Premises are not a
nonconforming or specisl use that would in any way prohibit
continued use of <¢the Premises as currently operated; and
(iv) the Premises as murrdaged to Mortgagee shall include all
rights to all off-site facilities, if any, necessary to ensure
compliance with all laws and to afford adequate utility service

tc the Premises;

(¢) that no litigation or »nroceedings are pending, or
to the best of Mortgagor's and( Z2almoral's Knowledge (but
withcut their undertaking any litigation search of the
appropriate court records) are threatened, against Mortgagor or
Balmoral (i) which will er «could atfect the validity or
priority of the lien of the Mortgage, (i1} which has or will
have a material adverse effect cn the abilliy of Mecrtgagor or
Balmoral to perform Mortgagor's obligations pursuant to and as
contemplated by the terms and provisions of this Yortgage or to
pay. petrform, satisfy or discharge the other Oblications, or
(iii) which has or will have a material adverse elfort on the
operation or condition of the Premises or any part therenf;

(d) that the execution, delivery and performance of
this Mortgage, the Note, the Loan Agreement and the other Loan
Documents and the payment, performance, satisfaction or
discharge of the other Obligations have not constituted (and
will not, upon the giving of notice or lapse of time or both.
constitute) a material breach or default under any other
agreement to which Trustee or Balmoral is a party or may be
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bound or affected, or a violation of any law or court order
which may affect the Premises, any part thereof, any interest
therein, or the use thereof;

(e) that Mortgagor and Balmoral have not entered into
any leases or other arrangements for occupancy of space within
the Premises;

(f) that (i) no candemnation of any porticn of the
Premises, (ii) no condemnation or relocation of any roadways
abutting the Premises, and (iii) no denial of access to the
Premizes from any point of access to the Premises, has
commeiced which could have a material adverse effect on the
use, ‘occupancy or enjoyment of the Premises; and that to the
best ol "Mortgagor's knowledge, none of the foregoing is
contemplaizt by any governmental authority which could have a
material auverse effect on the use, occupancy or enjoyment of

the Premises;

(g) thet Mortgagor and Balmoral have not received any
notice from any _iasurance company of any defects or
inadequacies in the Premises which would materially adversely
affect the insurabilitvy of the Premises or which would
materially increase the c<nst of insuring the Premises beyond
that which is customarily charged for similar property in the
vicinity of the Premises used fur a similar purpose:

(h) that, to the besi of Mcrtgagor's and Balmoral's
knowledge, without inquiry, all c¢risents, licenses and permits
and all other authcrizations or apwrovals required to operate
the Premises for the purposes which it is granted on of the
date hereof have been obtained, and ulJl laws. rules and
regulations of the state in which the rFuumises are located or
any subdivision thereof relating to <the -operation of the
Premises have been complied with; and

(1) that, to the best of Mortgagor's and Balmoral's
knowledge, without inquiry, the Premises comply in a.l material
respects with all applicable environmental predection or
control laws, rules and regulations.

Default Rate

26. “Default Rate" as used herein shall mean interest at
the annual rate equal to the "Floating Rate" (defined in the
Note) plus one percent {(1%) ~-- such Default Rate to change when
and as the Floating Rate changes -- but in no event higher than
the maximum rate, if any, permitted by applicable law.
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Binding on Successors and Assigns

27. This Mortgage and all provisions hereof shall be
binding upon Mortgagor and all persons claiming under or
through Mortgagor and shall inure to the benefit of Mortgagee
and its successors and assigns.

Definitions of "Mortgagoer," and "Mortgagee"

28. The word "Mortgagor" when used herein shall include:
(a) the original Mortgagor named in the preambles hereof; (b)
sald original Mortgagor's successors and assigns; and (c) all
owners. from time to time of the Premises. The word "Mortgagee"
when ‘vsed herein shall include all successors and assigns of
the Morcygegee identified in the preambles hereof.

Captions

29, The captions and haadlngs of various paragraphs of
this Mortgage 4ra o for convenience only and are not to be
construed as defining or limiting, in any way, the scope or
intent of the provisions hereof.

Business Loan Recital

30, (a) Mortgagor ackrowledges and agrees that (i) the
proceeds of the 1loan wiil be used 1in conformance with
subparagraph (1){1} of Section+ ¢f "An Act in relation to the
rate of interest and other charges in connection with sales on
credit and the lending of money,"” ‘epproved May 24, 1987, as
amended (Ill. rev, Stat 1987 ed., ch 17, sec. 6404(1)(1); (ii)
that the obligations secured hereby constitute a business lcan
which comes within the purview of said ®Raction 4; and (iii)
that the Obligations are exempted transzctions under the
Truth-in~Lending Act, 15 U.S.C. Sec. 1601 et <s2gq.

(b) Mortgagor acknowledges and agrees. that the
transaction of which this Mortgage is a part is 'z transaction
which dees not include either agricultural real ~@:vate (as
defined in Ill. Rev. Stat. 1987 ed., ch. 110, sec. 15-31201) or
residential real estate (as defined in J1ll. Rev. Stat:, 1987
ed., ¢h. 110, sec. 15-1219).

Fiiing and Recording Fees

3. Mortgagor shall pay all title insurance premiums,
escrow charges, filing, registration or recording fees, and all
expenses incident tec the execution and acknowledgment of this
Mortgage and all federal, state, county and municipal taxes,
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and other taxes, duties, ;mposts, assessments and charges
arising out of or in connection with the execution and delivery

of this Mortgage and the Obligations.

Execution of Separate Security Agreement, Financing Statements,
Etec.

az. Mortgagor, upon request by Mortgagee from time to
time, snall execute, acknowledge and deliver to Mortgagee, a
Security Agreement, Financing Statement or other similar
security instruments, in form . reasonably satisfactory to
Mortcagee, covering all property of any kind whatscever which
Morcgsgor wmay hereafter acgquire, which in the opinion of
Mortgagse is essential to the operation of the Premises and
which ‘eonstitutes goods within the meaning of the UCC, and
Mortgagur  will further execute, acknowledge and deliver, or
cause to be zxecuted, acknowledged and delivered, any financing
starement, affidavit, continuation statement or certificate or
other document as Mertgagee may reasonably request in order to
perfect, preserve maintain, continue and extend the security
interest under and the priority of this Mortgage and such
security instrument. Mortgagor further agrees to pay to
Mortgagee on demand #11 <costs and expenses incurred by
Mortgagee in connection -with the preparation, execution,
recording, filing and re-£.1ing of any such document.

Partial fnvalidity

33. Mortgagor and Mortgagee- jitend and believe that each
provision in this Mortgage comports with all applicable local,
state and federal laws and judicial cdecisions. However, if any
provision or provisions, or if any portion of any provision or
provisions, in this Mortgage are found by a court of law to be
in violation of any applicable local,.  state or federal
ordinance, statute, law, administrative or “judicial decisions,
or public policy, and 1if such court should declare such
portion, provision or provisions of this Mortgage %o be
illegal, invalid, unlawful, void or unenforceable is written,
then it is the intent both of Mortgagor and Mortgages that such
portion, provision or prov1s1ons shall be given focre to the
fullest possible extent that it or they are legal, v2)id and
enforceable, that the remainder of this Mortgaga shail be
construed as if such illegal, invalid, wuniawful, wvoid or
unenforceable portion, provision or provisions were not
contained therein, and that ¢the rights, obligations and
interest of Mocrtgagor and Mortgagee under the remainder of this
Mortgage shall continue in full force and effect.
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ioan Agreement

34, The Loan Agreement and all provisions thereof are
incorporated herein by express reference. All advances and
indebtedness arising and accruing under the Loan Agreement from
time to time shall be secured hereby to the full extent of the
amount stated to be secured hereby and according to law, and
the occurrence of any Loan Agreement Default (defined in
Section 12 hereinabove) shall constitute a Mortgage Default
under this Mortgage entitling Mortgagee to all of the rights
and remedies conferred upon Mortdagee by the terms of this
Mortgage. Except as otherwise specifically provided hersin, in
the ‘event of any conflict or inconsistency between the terms
and pravisians of this Mortgage and those of the Loan Agreement
or any »other Loan Document, the terms and provisions of the
Loan Agrzement shall in each instance govern and control to the
extent or suach conflict or inconsistency. A provision of this
Mortgage shull not be deemed to be inconsistent with the Loan
Agreement becuuse no provision in the Loan Agreement covers

such provision ir this Mortgage.

Mortgagee's Lien for sorvice Charge and Expenses

35. At all times, regardless of whether any loan proceeds
have been disbursed, this Mortgage secures (in addition to any
loan proceeds disbursed trom time to time) the payment of any
and all expenses and advances due to or incurred by Mortgagee
in connection with the indebreoness to be secured hereby and
which are to be reimbursed by mMortgagor under the terms of this
Mortgage or the Existing Loan ~Agreement or the Letter
Agreement, as amended, provided. ‘nowever, that in no event
shall the total amount of proceeds -ur the Loan and the Credit
Facilities disbursed plus such additional amounts exceed

$60,000,000.

Maintenance of Martgaqor's intereat

36. So long as any of the Obligations rswmain unpaid,
unperformed, unsatisfied, or undischarged, if Moirtgegor shall,
without Mortgagee's prior written consent, transfar, convey,
assign, alien, lease, pledge, hypothecate or morcJage the
Premises or any portion thereof or any interest therein, sither
voluntarily or involuntarily, or enter into a contract to do
any of the foregoing, then, and in any such event, such action
or cccurrence shall constitute a Mortgage Default. Further, so
long as any of the Obligations remain unpaid, unperformed,
unsatisfied, or undischarged: (x) if Balmoral shall, without
Mortgagee's prior written consent, transfer, ccnvey, assign,
alien, lease, pledge, hypothecate or mortgage its beneficial
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interest in Mortgagor or any portion thersof or any interest
therein, either voluntarily or involuntarily, or enter into a
contract to do any of the foregoing, then, and in any such
event, such action or occurrence shall also constitute a
Mortgage Default; and (y) if any of the general partners of
Balmoral shall, without Mortgagee's prior written consent,
transfer, convey, assign, alien, lease, pledge, hypothecate or
mortgage his interests in Balmoral or any portion thereof or
any interest therein, either voluntarily or involuntarily, or
enter into a contract to do any of the foregoing, then, and in
any such event, such action or occurrence shall constitute a
Mortgage Default. Notwithstanding the immediately preceding
sentepce, each of the following transfers and transactions
shall /te permitted without Mortgagee's consent if the
applicable conditions and requirements are satisfied and

complied with:

(a) ‘"he present general partners of Balmoral shall
have the right to-make transfsrs of thelr interests in Balmoral
among themselves- and shall also have the right to admit
additional persons as qgeneral partners of Balmoral, so long as
in each case the precsent general partners at all times retain a
general partner‘'s interect in Balmoral and also at all times
collectively have the scle right to manage and contrel Balmoral
and its business and operations, and so 1long as each such
additional general partner i{ acceptable to Mortgagee.

(b) The present genecuil partners cf Balmoral shall
have the right to convert Balmor2l into a limited partnership
by creating a new limited partnerskip, by transferring all of
Balmoral's rights and interests in -2aud to the Premises to said
new limited partnership, and by having said new limited
partnership assume all of Balmoral's ducies and obligations in
any way connected with the Premises (includine but not limited
to those under the Loan Documents, if any), <o .-long as (i) the
present general partners of Balmoral at all (vimes hold and
retain a general partner's interest in said new limited
partnership and also at all times collectively aave. the sole
right to manage and control said new limited partasrship and
its business and operations, (ii) any new general purcners in
sald new limited partnership are acceptable to Morcygagee,
(iii) all requirements of applicable law for creating and
maintaining a limited partnership are fully complied with by
gsaid new limited partnership, and (iv) the agreement and
certificate of limited partnership are reviewed and approved by
Mortgagee (which review and approval shall not be unreasonably
withheld or delayed): and upon the completion of the creation,
transfer and assumptiorn. described hereinsbove in this paragraph
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{(b), all references to Balmoral and Balmoral River Properties
contained in this Mortgage and in the Loan Documents shall
include said new limited partnership.

{¢) The present general partners of Balmoral shall
have the right to convert Balmoral into a corperation by
creating a new corporation, by transferring all of Balmoral's
rights and interests in and to the Premises to said new
corporation, and by having said new corporation assume all of
Balmoral's duties and obligations in any way connected with the
Premises (including but not limited to those under the Loan
Documents, if any), so long as (i) the present general partners
of Galnoral at all times collectively hold at least 51% of the
voting ~shares of stock of said new corporation, (ii}) all
requiremenits of applicable law for creating and maintaining a
corporatisi—are fully complied with by said new corporation,
and (iii) vhs-articles of incorporation and by-laws of said new
corporation ar2 reviewed and approved by Mortgagee (which
approval shall not be unreasonably withheld or delayed): and
upon the completicn-of the creation, transfer and assumption
described hereinabove-in this paragraph (e¢), all references to
Balmoral and Balmoral River Properties contained in this
Mortgage and in the (Loan Documents shall include said new

corporation.

Applicabie Law

37. This Mortgage and the -uther Loan Documents shall be
construed, interpreted and governsd by the laws of the State of
Illinois.

No Offsets

38. No right of offset or claim that {fcotgagor now has or
may have in the future against Mortgagea  shall relieve
Mortgagor from paying any amounts duve under or vith respect to
the Obligations or from performing any other dutiegs contained
herein or secured hereby.

Future Advances

39. This Mortgage also secures all future advances made or
to be made under the Note and Loan Agreement, which future
advances shall have the same priority as if all such future
advances were made on the date of execution hereof. Nothing in
this Section 39 or in any other provision of this Mortgage
ghall be deemed either (a) an obligation on the part of
Mortgagee to make any future advances other than in accordance
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with the terms and provisions of the Loan Agreement, or (b) an
agreement on the parft of Mortgagee to increase the amount of
the Loan to any amount in excess of $31,.750,000.

Trustee's Exculpation

40. This Mortgage is executed by LA SALLE NATIONAL TRUST,
N.A., not personally, but as Trustee aforesaid in the exercise
of the power and authority conferred upon and vested in it as
such Trustee (and said bank hereby warrants that it possesses
full power and authority to execute this instrument), and it is
exprassly understood and agreed that nothing herein or in the
Loz _Agreement or the Note shall be construed as creating any
liabidity on said Trustee or on said bank personally to pay or
any iltarest that may accrue thereon, its or any indebtedness
accruirg pereunder, or to perform any covenant either express
or implied kerein contained or to indemnify, hold harmless or
reimburse Murtgagee for any costs, claims, loss, fines,
penalties, dauage or expense of any rature, including, without
limitation, attorneys' fees, all such liability, if any, being
expressly waived bv. Mortgagee and by every person now or
hereafter claiming any right or security hereunder, and that so
far as said Trustec  and said corporation personally are
cencerned, the legal holder or holders of the Note and the
owner or owners of any ‘. ndebtedness accruing hereunder shall
look solely to the benefirial interest and to the Premises
hereby conveyed for the paynent thereof, by the enforcement of
the lien hereby created, in tia¢ manner herein and in said Note
provided, to the guaranties of iz Obligations, in whole or in
part, and to any and all other scourity given to secure the
payment of the Obligations and each rf them.
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IN WITNESS WHEREOF, Mortgagor has caused these
presents to be signed by duly authorized officers as of the day
and year first above written.

LA SALLE NATIONAL TAUST, N.A., not
personallgq but as Trus _as
aforesaid

] ;n,anNl

ATTES !,

By:

< Atant Secreta:,

{SEAL]

This instrument was nropared by
and after recording caturn to:

Patrick M. Hardiman
Hopkins & Sutter

Three First Naticnal Plaza
Sulte 4000

Chicago, Illinois 60602

PMH239 05/14/90
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STATE OF ILLINOIS
) 8§

COUNTY OF COOK )

1, _ PARRIET DENISUWILS , a Notary Public in and
for said Count ﬁﬁl;he State aforesaid, DO HEREBY CERTIFY that
_ JOSEPHY W ANG , a B etk of LA SALLE NATIONAL
TRUST, N.A., which is the Trustee under the Trust Agreement
described under the foregoing instrument, and Rosemary Ccliina , g
‘et Gweretary of said Bank, personally Known
to me to be the same persons whose names are subscribed to the
foregoing instrument as guch /ICE PRESLDENT
and ~ ~  ®miriaSecretary, respectively, appeared before me
this acy  in person and acknowledged that they signed and
delivered- s3id instrument as such officers of said Bank, and
affixed the lorporate sezl of said Bank thereto, as their own
free and voluntary act and as the free and voluntary act of the
Bank, as Truscee aforesaid, for the uses and purposes therein
set forth,.

G &l
GIVEN under my hand and Notarial Seal this [g' day
wﬂﬁﬁﬂg . 1493, '
I ' TN '7_/’ ‘V\:
(/ ;/ { / ;

P i 4 : .
e A 't R P
Notary Public

of

My Coma’ssion Expires:

~OFFICIAL SEAL”
Rarrint Degreowinsd

Wwary Pabbic, Sints o Winoin
» Comanmmoet fapnisd

et %, 1
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EXHIBIT

T AP P ot

All of Lot 3 {except the North 410 feet thereof, including in this exception the portion
lying in Bryn Mawr Avenue, also except that portion of s5aid Lot 3 which lles West of a
line 40 feet Easterly of, parallel with and measured at right angtes to the Easterly right
ol way line of the Minneapolis, St. Paul and Saulte Ste. Marie Railroad; aiso except the
East 33 feet thereof) in Frederick Joss' Division of that part of the North 1/2 of the
North East 1/4 of Section 9, Township 40 North, Range 12 East of the Third Principal
Meridian, Easterly of the right of way of the Minneapolis, St. Paul and Sauite Ste. Marie
Railroad, in Cook County, lllinols,
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